OP. 3 loo. 3 .4-4 - 1 




BOARD OF TRADE 



Investigation 
into the affairs of 
Tanah Estates Limited 



Report by 

Mr. Thomas William Chalk, ACA 

(Inspector appointed by the Board of Trade 
in accordance with the provisions of Section 
165(b) of the Companies Act , 1948) 



LONDON 

HER MAJESTY’S STATIONERY OFFICE 
19 66 



PRICE Is 6 d NET 



Printed image digitised by the University of Southampton Library Digitisation Unit 



Printed image digitised by the University of Southampton Library Digitisation Unit 



CONTENTS 



Appointment 


Paragraphs 
1 - 3 .. 


Page 
. . 5 


General introduction 


.. 4-10 .. 


. . 5 


Officers of the company 


.. 11-12 .. 


. . 6 


Accounts and records 


.. 13-16 .. 


. . 6 


Cash in London 


.. 17-19 .. 


.. 7 


Withdrawals by Mr. Harold Dorfman 


. . 20-25 


.. 8 


The estate in Indonesia 


26 


.. 9 


Conclusions 


. . 27- 30 . . 


. . 9 


APPENDICES 


A. Accounts of the year ended 30th September, 


1960 


.. 11 


B. Summary of Sterling receipts and payments from 30th September, 1960 14 



3 



Printed image digitised by the University of Southampton Library Digitisation Unit 



Printed image digitised by the University of Southampton Library Digitisation Unit 



TANAH ESTATES LIMITED 



REPORT 

Appointment 

1. On 22nd October, 1964, 1 was appointed Inspector to investigate the 
affairs of Tanah Estates Limited (hereinafter referred to as the company) in 
the following terms : 

The Board of Trade in pursuance of the powers conferred on them by 

Section 165(b) of the Companies Act, 1948, hereby appoint Mr. Thomas 

William Chalk, chartered accountant, of Hillgate House, 35 Old Bailey, London, 

E.C.4, to act as inspector to investigate the affairs of the above-named com- 
pany and to report thereon in such manner as the Board may direct. 

2. During my investigations I interviewed the present directors Mr. 
Harold Dorfman and Mr. Harold Laub twice. I have also obtained information 
from the company’s auditors Messrs. Dixon, Wilson, Tubbs & Gillett, Chartered 
Accountants, its former secretaries Messrs. Monkhouse, Stoneham & Co., 
Chartered Accountants, and its bankers Messrs. C. Hoare & Co. 

3. Since 31st December, 1964, I have been unable to contact Mr. Dorfman 
and 1 understand that he is no longer in the United Kingdom. 

General Introduction 

4. The company was incorporated in 1931 as Tanah Estates (1931) Ltd. 
and acquired the undertaking of Tanah Estates Limited, in voluntary liquidation. 
The name Tanah Estates Limited was adopted in 1948. The company’s sole 
activity was the direction of a rubber estate in South East Borneo, which it 
controlled through a wholly owned subsidiary company, N. V. Cultuur Maats- 
chappij Pleihari (Pleihari), incorporated in Java. Until early 1962 the estate 
was managed by local agents N. V. H. Ross Taylor & Co. Ltd. and, from then, 
in effect, by N. V. H. Maatschappij J. A. Wattie & Co. Limited. However, 
by a decree published on 30th November, 1964 all British-owned companies in 
Indonesia came under the full and direct control of the central government of 
Indonesia. 

5. Following the end of the Japanese occupation of Borneo tire company 
resumed control of the estate in 1946 and, after incurring trading losses in 
1946 and 1947, earned profits annually until the financial year ended 30th 
September, I960, the last year for which accounts have been prepared. These 
accounts are reproduced at Appendix A. 

6. A dividend of 10 % less tax was paid for tire year 1950/1951. Subsequently 
Indonesian exchange control regulations restricted remittances of profits 
earned in Indonesia and the only dividend since declared was an interim dividend 
of 5 % less tax paid on 1st September, 1955. 

7. In early 1955 dealings in the company’s shares were active and at the 
annual general meeting held in July of that year the entire board of directors 
was changed, following the purchase by an outside group of sufficient shares 
to control the company. However, after declaring the interim dividend and 
later soliciting bids for the company’s shares, the newly appointed directors 
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resigned and on 27th June, 1956, when the next annual general meeting was held, 
the board consisted of Mr. E. Pineles (chairman), Mr. H. Warwick Edwards 
and Mr. R. F. Burt. The directors report, presented at the next annual general 
meeting, on 12th June, 1957, records that Mr. Harold Dorfman ‘had acquired a 
very large holding of the company’s shares’ and had been co-opted to the board 
in October, 1956. Later in that year his father, Mr. Nathan Dorfman, was 
co-opted following the resignations of Mr. Pineles, Mr. Burt and Mr. Warwick 
Edwards. On 19th December, 1956 Mr. Harold Dorfman, chairman, intimated 
to the Press that the main business of the company continued to be that of a 
rubber producer and that it was intended to utilise the company’s funds in 
London and Indonesia in a more rewarding manner. 

8. On 3rd January, 1957 the London Stock Exchange withdrew its quotation 
for the company’s shares and notwithstanding several applications on behalf 
of the company the quotation has not been restored. 

9. During 1957 the company entered into negotiations (which proved 
abortive) to purchase land in England for development. 

10. The issued capital of the company amounts to £77,210 18s. Od. in 
shares of 2s. each. Of the total of 772,109 shares 220,518 are registered in the 
name of Mr. Harold Dorfman, 18,189 in that of Mr. Nathan Dorfman and 
2,984 in that of Mr. Laub. Thus Mr. Harold Dorfman is, and always has been, 
a minority holder, controlling less than 32% of the total voting strength. 
There are approximately 450 other members. 

Officers of the Company 

11. At the commencement of 1957 the directors of the company were 
Mr. Harold Dorfman and his father Mr. Nathan Dorfman. On 25th April, 
1957 Mr. J. E. Binstock and Mr. H. A. Miller were appointed to the board of the 
company and remained until 3rd October, 1958 when they resigned and were 
replaced by Mr. Laub, a brother-in-law of Mr. Harold Dorfman, and Mr. 
D. F. Grierson, M.B.E., an engineer. Mr. Grierson resigned from the board 
in March, 1959 but remained as a consultant to the company, advising on 
matters relating to the estate. On 29th October, 1961, the date of the last 
annual general meeting, tire directors were, Mr. Harold Dorfman, Mr. Nathan 
Dorfman and Mr. Laub. Mr. Nathan Dorfman died on 18th March, 1962. 

12. The company’s secretaries when Mr. Harold Dorfman joined the board, 
were Burt, Taylor and Co. Ltd., who had been in office for many years. In 
July, 1957, on the resignation of Burt, Taylor & Co. Ltd., a Mr. E. W. Clark 
was appointed secretary and he was succeeded on 19th October, 1959 by Messrs. 
Monkhouse, Stoneham & Co. These secretaries resigned on 11th May, 1962 
and were followed by a Mr. F. F. Bullen who was appointed on 10th August, 
1962 and resigned on 9th November, 1962. Since that date the company’s 
secretary has been a Mrs. Rita Henry but this lady does not appear to have 
taken an active part in the company’s affairs and it is at present without an 
effective secretary. 

Accounts and Records 

13. Since October, 1956 the company’s accounts have been audited by 
Messrs. Dixon, Wilson, Tubbs & Gillett, Chartered Accountants, the last 
accounts being those for the year ended 30th September, 1960 (Appendix A). 
The company received annually from its Eastern agents accounts of Pleihari 
which were then incorporated into the head office books in London. Although 
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the auditors received the local company’s accounts for each of the two years 
ending 30th September, 1961 and 30th September, 1962 they have been unable 
to prepare the accounts of Tanah Estates Limited as for some considerable 
time they were unable to contact the company’s officers and have not yet 
obtained access to the company’s books. 

14. No annual accounts of the company have been prepared or annual 
general meetings held since 29th October, 1961. In explanation Mr. Dorfman 
said that he has been unable to devote sufficient time to the company’s affairs 
owing to more pressing personal and business problems, including two periods 
in hospital. 

15. During the course of my investigation Mr. Dorfman produced some 
of the company’s books and records, including the accounts of Pleihari for the 
year ending 30th September, 1963 and the company’s cash book, the last entry 
in which is dated 30th April, 1962. The current minute books have not been 
produced. 

16. The last annual return, filed by the company on 18th October, 1963, 
was made up to 11th January, 1963 and was not accompanied by accounts. 

Cash in London 

17. The company’s balance sheet at 30th September, 1960 shows its bank 
balance in London at that date to have been £2,962. The account was kept at 
Barclays Bank Limited but was transferred by Mr. Dorfman to C. Hoare & 
Co., Fleet Street Branch, at the end of 1960. Cash received since 30th September, 
1960 includes profit remittances from Indonesia which were restricted by 
Indonesian exchange control regulations. Bank and other records which I 
have examined indicate that three such sums were received as follows : — 



1956/57 

1957/58 



Profit year 


Amount 


Date of receipt 




2,776 


December, 1961 


First instalment 


150 


September, 1963 


Second instalment 


151 


October, 1963 


Total 


£3,077 





A letter from the auditors of Pleihari dated 31st January, 1964 accompanying 
its accounts for the year ended 30th September, 1963 records that a profit 
remittance for the year 1957/58 was to be paid in six instalments, the first 
instalment being for £150. After payment of the second instalment no further 
payment has been received by the company. I understand that this has also 
been the experience of other British rubber companies operating in Indonesia. 



18. In addition to the profit remittances, other sums amounting to £727, 
including £423 shown in the balance sheet at 30th September, 1960 as due from 
debtors, have been credited to the company’s account. Total receipts, which, 
together with the balance at 30th September, 1960, amounted to £6,766, have 
been largely withdrawn and at 1 1th February, 1965 a balance of £100 remained, 
of which £49 represented unclaimed dividends. 

19. Withdrawals, amounting to £6,666, included £2,268 in respect of 
liabilities amounting to £4,759 which were provided for in the company’s 
balance sheet at 30th September, 1960. Under the company’s articles of associa- 
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tion its directors were each entitled to fees of £300 per annum with an additional 
£50 per annum for the chairman and at 30th September, 1960 the total pro- 
vision for liabilities included £1,050 for Mr. Harold Dorfman, £900 for Mr. 
Nathan Dorfman and £600 for Mr. Laub in this respect. Of these fees, payments 
of £900 to Mr. Nathan Dorfman and £300 to Mr. Laub were made after 30th 
September, 1960 and are included in the sum of £2,268. Mr. Harold Dorfman 
said his father needed his fees to meet living expenses and Mr. Laub made a 
similar claim for himself. The balance of the withdrawals, i.e. £4,398, included 
a payment of £1,000 to Mrs. R. Dorfman (Mr. Harold Dorfman’s mother), 
two sums, totalling £440, apparently withdrawn by Mr. Harold Dorfman, 
professional fees of £838, consultants fees of £315 and Mr. Nathan Dorfman’s 
director’s fee for the year ending 30th September, 1961 of £300. A summary of 
receipts and payments is shown at Appendix B. 



Withdrawals by Mr. Harold Dorfman 

20. A copy of the minutes of a directors’ meeting held on 11th May, 1962 
attended by Mr. Dorfman, Mr. Laub, Mr. Grierson and Mr. F. Jones of Monk- 
house, Stoneham & Co., the company’s secretaries, records that the directors 
asked for the secretaries’ resignation. Mr. Jones told me that this request 
arose from his objection to Mr. Dorfman’s proposal to withdraw money from 
the company’s bank account for his own use whilst claims of creditors, other 
than directors, remained unpaid. In the event Monkhouse, Stoneham & Co. 
resigned on 11th May, 1962 and the company remained without a secretary 
until Mr. Bullen’s appointment on 10th August, 1962. 

21. The meeting agreed that from 12th May, 1962 tire company’s cheques 
should be signed by two directors and not by one director and the secretaries 
as was previously required. On 11th May, 1962 Mr. Dorfman informed the 
company’s bankers, C. Hoare & Co. accordingly. 

22. At' about this date acheque for £1 ,000 was drawn payable to ‘ R. Dorfman ’ 
and signed by Mr. Dorfman and Mr. Laub and this sum was charged to the 
company’s account on 15th May, 1962. The payee was Mrs. Rebecca Dorfman, 
Mr. Dorfman’s mother. In explanation, Mrs. Dorfman has written that, in 
order to assist her, following the death of her husband, the company loaned 
her £1,000 but, on finding that she did not need the loan she repaid the sum to 
the company through the General Issue and Investment Company Limited 
(a company controlled by Mr. Dorfman). The cheque was paid into the account 
of the General Issue and Investment Company Limited with Intra Bank S.A. 
from which account two sums of £500 and £250 were withdrawn on 14th and 
1 5th May respectively. There is no trace in the records of Tanah Estates Limited 
of the return of the sum of £1 ,000 and Mr. Dorfman has not produced the books 
of the General Issue and Investment Company Limited. 

23. In the following year, two ‘Cash’ cheques, signed by Mr. Dorfman and 
Mr. Laub were charged to the company’s account, the first for £40 on 
1st July, 1963 and the second, for £400 on 29th October, 1963. 

24. Mr. Dorfman, who has drawn no director’s fees from tire company 
since 30th September, 1957, told me, during the early stages of my investigation, 
that he had received no payment from the company since that date. He claimed 
to know nothing of the payment of £1,000 to ‘R. Dorfman’ or of the two ‘Cash’ 
cheques. Since evidence of these payments came into my possession I have 
been unable to contact Mr. Dorfman to ask why he drew the cheques. 
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25. Mr. Laub, who admits to signing three blank company cheques at 
Mr. Dorfman’s request, claims that he did not present the ‘Cash’ cheques and 
did not, at the time, know why the payment of £1,000 to Mrs. R. Dorfman 
was made. 

The Estate In Indonesia prior to the decree of November, 1964 

26. For some long time after May, 1962, when the company’s secretaries 
resigned, its agents in Djakarta were unable to contact any officers of the 
company in London and were obliged to carry on the local administration of 
the estate without directions. However, in a letter from Djakarta dated 5th 
June, 1964 the Indonesian government supervisory team to the agents informed 
the company that the Indonesian government had taken over responsibilities 
in respect of the local company Pleihari and all its assets and interests and that 
on 18th March, 1964 the supervisory team had been instructed to cease despatch- 
ing returns and correspondence to London. The letter continued ‘copies of 
returns formerly destined for British holding companies in London and Hong 
Kong are being kept by us for purpose of the government.’ 

Conclusions 

27. Mr. Harold Dorfman, a minority shareholder, secured his appointment 
to the board, following his purchase of a large number of the company’s shares, 
in order, so he told me, to make use of the possibilities attaching to its quota- 
tion on the London Stock Exchange. Shortly after his joining the board this 
quotation was withdrawn and has never been reinstated. Thereafter, although 
directors’ meetings were held at regular intervals at least until May, 1962, 
Mr. Dorfman appears to have lost interest in the company as a rubber pro- 
ducer. At the same time it must be said that the difficulties in Indonesia and the 
resulting lack of sterling funds rendered any on-the-spot participation in the 
direction of the local company impossible. Nevertheless since May, 1962 Mr. 
Dorfman has been unwilling or unable to attend to the affairs of the company 
in London or to instruct or approve the actions of its Eastern agents. The 
majority of the members of the company appear to have acquiesced in Mr. 
Dorfman’s obtaining control of the company’s affairs in 1956 and, at least 
until the last annual general meeting held on 29th October, 1961, in his re- 
taining control thereafter. During this period the company entered into a 
few minor transactions which were reported to the company in general meeting. 

28. Mr. Dorfman’s conduct as a director of a public company to its 
members has been irresponsible. He has failed to arrange for the company 
to hold annual general meetings since 29th October, 1961, and also to lay 
before a general meeting accounts for the company since those to 30th Sep- 
tember, 1960. The members of the company have not been given information 
of its affairs to which they were entitled. The same lack of responsibility can 
be attributed to Mr. Laub who admits to having taken no active part in con- 
trolling the company’s affairs but merely to have complied with Mr. Dorfman’s 
wishes. 

29. The company’s bank balance in London at 30th September, 1960(£2,962) 
was used to pay professional fees, etc. In addition, following receipt of £2,776 
from Indonesia, directors’ fees of £1,500 (gross) were paid to Mr. Nathan 
Dorfman and Mr. Laub in February, 1962. In May of that year £1,000 was 
paid to Mrs. R. Dorfman and later, after £300 had been received from the 
East, two sums amounting to £440 were withdrawn. Mr. Dorfman, who 
undoubtedly exercised sole control of the company’s affairs, is answerable 
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for the apparently irregular payment to Mrs. R. Dorfman and the withdrawal 
of £440. However, I have been unable to make further contact with him and 
have obtained no explanation. On the other hand it is fair to record that he 
has drawn no director’s fees since 30th September, 1957. 



30 There seems little likelihood of the company receiving in the fore- 
seeable future further profit remittances or compensation for the loss of its 
estate. Its free funds in London amount to only some £50. 



(signed) T. W. Chalk 

30th September, 1965. 
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Profit and loss account for the year ended 30th September, 1960 
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Tanah Estates Limited 



Notes to be read in conjunction with the 
statement of accounts to 30th September 1960 

1. (a) Fixed assets have been converted at Indonesian rupiahs 32 to the £1, 

except that additions since 30th September, 1958 have been converted 
at 127 rupiahs to tire £1. 

(6) Current assets and liabilities have been converted at 127 rupiahs to 
the £1 . (See Note 4.) 

2. Leasehold estates 

(a) In order to meet the requirements of the company laws in Indonesia, 
the lease of the Company’s estate is held in the name of a company 
registered in that country : N. V. Cultuur Mij. Pleihari — of which the 
whole of the issued capital Rp. 1,038,000, is the property of Tanah 
Estates Limited, The Company trades in Indonesia through N. V. Cultuur 
Mij. Pleihari ; all trading results, assets and liabilities of that Company 
relate to Tanah Estates Limited and are fully incorporated in these 
accounts. 

(b) No adjustment has been made to the book value in respect of damage 
arising during Japanese occupation of the Estate. 

(c) No provision has been made for amortisation. 

3. Taxation of income arising in Indonesia 

The Company is assessable to United Kingdom taxation on a re- 
mittance basis pursuant to section 21, Finance Act 1953. The liability 
arising to the date of these accounts is covered by unilateral relief available 
from Indonesian company taxation. 

4. In August, 1959 the Indonesian rupiah was devalued and 90 per cent 
of the Company’s rupiah bank balances were compulsorily placed to a 
blocked account. The current rate of exchange is approximately 127 
rupiahs to the £1. 

No remittances have been received since the balance sheet date ; 
the last remittance permitted was in respect of the profit of the year ended 
the 30th September, 1956. 



13 



Printed image digitised by the University of Southampton Library Digitisation Unit 



Appendix B 

TANAH ESTATES LIMITED 



Sterling receipts and payments from 30th September, 1960 

£ s. d. 



BALANCE AT 30th SEPTEMBER, 1960 
Add receipts 

Profit Remittances from Indonesia 

1956/57 

1957/58 First Instalment 
1957/58 Second Instalment 



Sun Life Assurance Society Limited — re the 

late Mr. F. de Vries 

Deposit Interest 

Pension Fund contributions overpaid and 

refunded 

Sundry Items 



2,776 

150 



150 12 10 
3,077 8 0 



140 0 
134 15 



451 



19 10 
9 0 



Total 



Less payments 



£ s. 
2,961 11 



3,804 12 1 
6,766 3 3 



Creditors (part) at 30th September, 1960 . . 


2,267 


17 


3 


Mrs. Rebecca Dorfman 


1,000 


0 


0 


Mr. Harold Dorfman — Director 


440 


0 


0 


The late Mr. F. de Vries 


690 


0 


0 


Sun Life Assurance Society Limited 


664 


2 


6 


Fees (gross) for the year ended 30th Sep- 
tember, 1961 

Mr. Nathan Dorfman, deceased — 


Director . . 


300 


0 


0 


Mr. Grierson — Consultant 


315 


0 


0 


Professional Fees and Expenses 


Secretaries 


699 


9 


5 


Accountants 


113 


13 


7 


Solicitors 


25 


0 


0 


Printers’ Charges 


47 


17 


6 


Contributions (2) to Rubber Growers’ 


Association 


63 


5 


8 


Commissioners of Inland Revenue . . 


13 


5 


0 


Donations (4) 


16 


16 


0 


Sundry Items 


9 


19 


3 


Total Payments 


Balance, at 11th February, 1965 with C. Hoare & Company 




Current Account 


50 


9 


10 


Unclaimed Dividends Account . . . , 


49 


7 


3 



6,666 6 2 



£99 17 1 



Dd 115840 K4 
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